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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

-

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in SCMP Group Limited, you should at once hand this circular
and the accompanying form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this circular.

SCMP Group Limited
SCMP SEERAR

(Incorporated in Bermuda with limited liability)

(Stock Code: 583)

Proposal for Amendments to Bye-Laws

and :
Grant of General Mandates to Issue and Repurchase Shares
and

Notice of Annual General Meeting

A notice convening the annual general meeting of SCMP Group Limited to be held at Hennessy Room, Level 7,
Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong on Wednesday, 25 May 2005 at 11:00 a.m. is
set out on pages 7 to 11 of this circular. Whether or not you are able to attend the meeting, you are requested
to complete the form of proxy enclosed with this circular in accordance with the instructions printed thereon
and return it to the Company at Morning Post Centre, 22 Dai Fat Street, Tai Po Industrial Estate, New
Territories, Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed
for holding the meeting. Completion and return of the form of proxy will not preclude you from attending and
voting in person at the meeting should you so wish.

21 April 2005
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DEFINITIONS

#

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

“Annual General Meeting”

“AGM Notice”

“Board”

“Bye-Laws”

“Company”

“Directors”

“Latest Practicable Date”

“Listing Rules”

“Securities and Futures
Ordinance”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“subsidiary”

“Takeovers Code”

the annual general meeting of the Company to be held at
11:00 a.m. on Wednesday, 25 May 2005 at Hennessy
Room, Level 7, Conrad Hong Kong, Pacific Place, 88
Queensway, Hong Kong

the notice convening the Annual General Meeting as set
out on pages 7 to 11 of this circular

the Board of Directors

the Bye-Laws adopted by the Company on 4 November
1996 as amended, supplemented or modified from time to
time

SCMP Group Limited, an exempted company
incorporated in Bermuda with limited liability, the Shares
of which are listed on the Stock Exchange

the directors of the Company

18 April 2005, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange for the time being in force

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

the ordinary share(s) of HK$0.10 each in the share capital
of the Company

holder(s) of Share(s) in issue
The Stock Exchange of Hong Kong Limited

means a company which is for the time being and from
time to time a subsidiary (within the meaning of the
Companies Ordinance of Hong Kong (Chapter 32 of the
Laws of Hong Kong) or the Companies Act 1981 of
Bermuda (as amended) or the local companies law, act
and/or ordinance where the subject company was
incorporated)

Hong Kong Code on Takeovers and Mergers




LETTER FROM THE CHAIRMAN

SCMP Group Limited
SCMP £EAERRAT]

(Incorporated in Bermuda with limited liability)

(Stock Code: 583)

Directors: Registered Office:
Kuok Khoon Ean (Chairman) Canon’s Court
Roberto V. Ongpin (Depury Chairman) 22 Victoria Street
Ronald J. Arculli® Hamilton, HM12
Tan Sri Dr. Khoo Kay Peng Bermuda
Kuok Hui Kwong
Peter Lee Ting Chang” Principal Place of Business:
Dr. The Hon. David Li Kwok Po* Morning Post Centre
Robert Ng Chee Siong 22 Dai Fat Street

Tai Po Industrial Estate
# Independent Non-executive Director New Territories

Hong Kong

21 April 2005
To Shareholders
Dear Sir or Madam,

Proposal for Amendments to Bye-Laws
and
Grant of General Mandates to Issue and Repurchase Shares
and

Notice of Annual General Meeting

1. Introduction

The purpose of this letter is to provide information to Shareholders regarding the
proposals to amend the Bye-Laws and to grant the Directors general mandates to issue and
repurchase Shares at the Annual General Meeting. Set out in Appendix 1 to this letter is the
AGM Notice convening the Annual General Meeting at which Shareholders will be requested
to consider and, if they think fit, adopt resolutions relating to the amendments to the Bye-Laws,
the grant of general mandates to issue and repurchase Shares and certain other resolutions as
ordinary businesses of the Annual General Meeting.

*  For identification purpose only
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-

2.  Amendments to Bye-Laws

To ensure that the Bye-Laws of the Company are in compliance with the Code on
Corporate Governance Practices, Appendix 14 of the Listing Rules, which came into effect on
1 January 2005, a proposal is put forward for the Company to amend certain provisions in the
Bye-Laws to conform with the provisions of the Code on Corporate Governance Practices as
follows:

(a) Bye-Law 70A shall be inserted to the effect that if the Chairman of the meeting
and/or Directors individually or collectively hold proxies in respect of shares
representing 5 per cent. or more of the total voting rights at a particular meeting, and
if on a show of hands the meeting votes in the opposite manner to that instructed in
those proxies, the Chairman of the meeting shall demand a poll; provided that if it
is apparent to the Chairman of the meeting from the total proxies held that a vote
taken on a poll will not reverse the vote taken on a show of hands, then no poll shall
be required.

(b) Bye-Law 99 shall be replaced with a new Bye-Law 99 to the effect that every
Director shall retire from office no later than the third annual general meeting after
he was last elected or re-elected. In the event that the number of Directors so retire
at any particular annual general meeting is less than one-third (or the number nearest
one-third) of the Directors for the time being, additional Directors shall retire by
rotation to make up the shortfall so that one-third (or the number nearest one-third)
of the Directors will retire at each annual general meeting of the Company. The
retiring Directors shall be eligible for re-election.

{(c) Bye-Law 100(iii) shall be inserted to the effect that the general provision in
Bye-Law 100, which stipulates that if at any general meeting any retiring Directors
have not had their places filled shall be deemed to have been re-elected and shall,
if willing, continue in office until the next annual general meeting, shall not apply
to such Directors who are required to retire from office at such meeting by virtue of
the provisions in Bye-Law 99(A).

(d) Bye-Law 104A shall be inserted to the effect that a retiring Director who is
re-elected or deemed to have been re-elected will continue in office without a break.

The proposed amendments to the Bye-Laws are in compliance with the applicable
requirements of the Laws of Bermuda and the Listing Rules.

As part of the special businesses of the Annual General Meeting, Shareholders are asked
to consider and if think fit, to pass a special resolution as set out in resolution 6 in the AGM
Notice to approve the proposed amendments to the Bye-Laws.
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3. General Mandate to Issue Shares

At the last annual general meeting of the Company held on 24 May 2004, the Directors
were granted a general mandate to allot, issue and deal with additional Shares up to a maximum
of 20 per cent. of the share capital of the Company in issue as at the date of the passing of the
relevant resolution. Such general mandate will cease to be effective at the conclusion of the
Annual General Meeting.

As part of the special businesses of the Annual General Meeting, Shareholders are asked
to consider and if thought fit, to pass an ordinary resolution as set out in resolution 7 in the
AGM Notice to renew the mandate to give the Directors power to allot, issue and deal with
additional Shares with an aggregate nominal amount not exceeding 20 per cent. of the share
capital of the Company in issue as at the date of the passing of the resolution. Subject to
Shareholders granting the Directors the general mandate to repurchase Shares as described
below, Shareholders are also asked to extend the general mandate to issue Shares by an amount
representing the aggregate nominal amount of the Shares repurchased by the Company under
the general mandate to repurchase Shares such that the amount of Shares so repurchased does
not exceed 10 per cent. of the aggregate nominal amount of the share capital of the Company
in issue as at the date of the passing of the resolution.

4. General Mandate to Repurchase Shares

At the last annual general meeting of the Company held on 24 May 2004, the Directors
were granted a general mandate to repurchase Shares up to an aggregate nominal amount not
exceeding 10 per cent. of the aggregate nominal amount of Shares in issue as at the date of the
passing of the relevant resolution. Such general mandate will cease to be effective at the

conclusion of the Annual General Meeting.

As part of the special businesses of the Annual General Meeting, Shareholders are asked
to consider and if thought fit, to pass an ordinary resolution as set out in resolution 8 in the
AGM Notice to renew the mandate to give the Directors power to repurchase Shares up to an
aggregate nominal amount not exceeding 10 per cent. of the aggregate nominal amount of
Shares in issue as at the date of the passing of the resolution. Based on the 1,560,945,596
Shares in issue as at the Latest Practicable Date and assuming no Shares are issued or
repurchased before the Annual General Meeting, the Company would therefore be allowed
under this mandate to repurchase a maximum of 156,094,559 Shares.

In accordance with the Listing Rules, Appendix 2 to this letter serves as an explanatory
statement to provide Shareholders with all the information reasonably necessary to enable you
to make an informed decision on whether to vote for or against the resolution to be proposed
at the Annual General Meeting to renew the mandate to allow the Directors to repurchase

Shares.
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5. Re-election of Retiring Directors

In accordance with current Bye-Law 99 of the Company’s Bye-Laws, one-third (or the
number nearest one-third) of the Directors who have been longest in office since their last
election shall retire from office at each annual general meeting of the Company. Mr. Ronald
J. Arculli and Tan Sri Dr. Khoo Kay Peng, being the longest-serving Directors, will retire from
office and are eligible for re-election at the Annual General Meeting. Both Mr. Arculli and Tan
Sri Dr. Khoo offer themselves for re-election.

Mr. Ronald J. Arculli is an independent non-executive Director of the Company. The
Directors are of the opinion that Mr. Arculli has been and continues to be independent and
recommend Shareholders to vote for the re-election of Mr. Arculli as an independent
non-executive Director of the Company.

The Cede on Corporate Governance Practices, Appendix 14 of the Listing Rules, provides
that each director shall be subject to retirement by rotation once every three years. In
compliance with the said provision, Mr. Kuok Khoon Ean, who was last elected in 1997, will
retire from office and is eligible for re-election at the Annual General Meeting. Mr. Kuok offers
himself for re-election.

In addition, Mr. Robert Ng Chee Siong offers himself for re-election. Mr. Ng was
appointed as a Director of the Company after the Company’s annual general meeting held on
24 May 2004. In accordance with Bye-Law 102(B) of the Company’s Bye-Laws, Mr. Ng shall
hold office until the Annual General Meeting and shall be eligible for re-election at the Annual
General Meeting.

Shareholders are requested to consider and vote on the re-election of each of the said
Directors, separately and individually, under resolution 3 of the AGM Notice. The biographies
and details of interests in the Shares of the Directors to be re-elected at the Annual General
Meeting are set out in Appendix 3 to this letter.

6. Annual General Meeting

Set out in Appendix 1 to this letter is the AGM Notice to convene the Annual General
Meeting to be held at Hennessy Room, Level 7, Conrad Hong Kong, Pacific Place, 88
Queensway, Hong Kong on Wednesday, 25 May 2005 at 11:00 a.m. to consider certain
resolutions as ordinary businesses of the Annual General Meeting. In addition to this,
Shareholders are requested to consider resolution 6 in the AGM Notice relating to the proposed
amendments to the Bye-Laws of the Company as a special resolution and resolutions 7 to 9 in
the AGM Notice relating to grant of the general mandates to the Directors to issue and
repurchase Shares, which are proposed as ordinary resolutions.
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Whether or not you are able to attend the Annual General Meeting, you are
requested to complete the enclosed form of proxy and return the same to the Company at
Morning Post Centre, 22 Dai Fat Street, Tai Po Industrial Estate, New Territories, Hong
Kong in accordance with the instructions printed thereon. The form of prexy is to be
received by the Company not later than 11:00 a.m. on Monday, 23 May 2005. Completion
and return of the form of proxy will not preclude you from attending and voting in person at
the Annual General Meeting should you so wish.

Shareholders’ rights to demand a poll on the proposed resolutions at the Annual General
Meeting are set out in Appendix 4 to this letter.

7. Recommendation

The Directors are of the opinion that all the proposed resolutions are in the best interest
of the Company and the Shareholders as a whole and recommend Shareholders to vote in
favour of all the resolutions to be proposed at the Annual General Meeting.

8. Additional Information

Enclosed with this circular is a copy of the 2004 Annual Report of the Company.
Shareholders are advised to have regard to the information contained in this Annual Report in

arriving at their decision as to voting at the Annual General Meeting.

Yours faithfully,
Kuok Kheoon Ean
Chairman




APPENDIX 1 NOTICE OF ANNUAL GENERAL MEETING

SCMP Group Limited
SCMP £EBRAA"

(Incorporated in Bermuda with limited liability)

(Stock Code: 583)

Notice is hereby given that the Annual General Meeting of SCMP Group Limited will be
held at Hennessy Room, Level 7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong
Kong on Wednesday, 25 May 2005 at 11:00 a.m. for the following purposes:

1.  To receive and consider the Audited Financial Statements and the Directors’ Report and
Auditors’ Report for the year ended 31 December 2004.

2. To approve the payment of a final and a special dividend distribution from the contributed
surplus account. ‘

3.  To re-elect the following retiring Directors:

(a) Mr. Kuok Khoon Ean as executive Director

(b) Mr. Ronald J. Arculli as independent non-executive Director
(c) Tan Sri Dr. Khoo Kay Peng as non-executive Director

(d) Mr. Robert Ng Chee Siong as non-executive Director

4.  To authorise the Board to fix Directors’ fee.

5.  To re-appoint PricewaterhouseCoopers as Auditors and authorise the Board to fix their
remuneration.

6.  As special business, to consider and if thought fit, pass, with or without amendments, the
following resolution as a special resolution:

“THAT, with effect from the conclusion of the Annual General Meeting, the Bye-Laws
of the Company be amended as follows:

(a) by adding the following new Bye-Law 70A immediately after Bye-Law 70:

70A. Notwithstanding any other provisions in these Bye-Laws, if the Chairman of
the meeting and/or the Directors individually or collectively hold proxies in
respect of shares representing 5 per cent. or more of the total voting rights at
a particular meeting, and if on a show of hands the meeting votes in the
opposite manner to that instructed in those proxies, the Chairman of the
meeting shall demand a poll; provided that if it is apparent to the Chairman of
the meeting from the total proxies held that a vote taken on a poll will not
reverse the vote taken on a show of hands, then no poll shall be required.

*  For identification purpose only
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(b)

(c)

(d)

LY

by deleting Bye-Law 99 in its entirety and replacing it with the following:

99 (A) Every Director shall retire from office no later than the third annual

general meeting after he was last elected or re-elected.

(B) At each annual general meeting, if the number of Directors retiring under
Bye-Law 99(A) is less than one-third (or the number nearest one-third if
the total number of Directors is not three or a multiple of three) of the
Directors for the time being, then additional Directors shall retire from
office by rotation under this Bye-Law 99(B) to make up the shortfall so
that one-third (or the number nearest one-third if the total number of
Directors is not three or a multiple of three) of the Directors will retire at
each annual general meeting. The Directors to retire under this Bye-Law
99(B) in every year shall be those who have been longest in office since
their last election or re-election but as between persons who became
Directors on the same day shall (unless they otherwise agree between

themselves) be determined by lot.

(C) The retiring Directors shall be eligible for re-election. The Company at
any general meeting at which any Directors retire may fill the vacated

offices.

by adding the following paragraph immediately after Bye-Law 100(ii) and
re-numbering existing Bye-Laws 100(iii) and (iv) as Bye-Laws 100(iv) and (v)

respectively:

(iii) such Director is required to retire from office at such meeting by virtue of the
provisions in Bye-Law 99(A);

by adding the following Bye-Law 104A immediately after Bye-Law 104:

104A. The retirement of a Director shall not have effect until the conclusion of the
meeting, except where a resolution is passed to elect some other person in the
place of the retiring Director or a resolution for his re-election is put to the
meeting and lost and, accordingly, a retiring Director who is re-elected or

deemed to have been re-elected will continue in office without a break.”
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7. As special business, to consider and if thought fit, pass the following resolution as an
ordinary resolution:

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional Shares or securities convertible into such Shares or options or
warrants or similar rights to subscribe for any Shares and to make or grant offers,
agreements and options which would or might require Shares to be allotted and
issued be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors to make or grant
offers, agreements and options during the Relevant Period which would or might
require Shares to be allotted and issued during and/or after the end of the Relevant
Period;

the aggregate nominal amount of Shares allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to the approval in
paragraphs (a) and (b) above, otherwise than pursuant to or in consequence of:

(i) a Rights Issue (as hereinafter defined); or

(ii) the exercise of the conversion rights under the terms of any securities which
are convertible into Shares; or

(iii) any option scheme or similar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and/or any of its
subsidiaries of Shares or rights to acquire Shares; or

(iv) the exercise of rights of subscription under the terms of any warrants issued by
the Company; or

(v) any scrip dividend or similar arrangement providing for the allotment of Shares
in lieu of the whole or part of a dividend on Shares in accordance with the
Bye-Laws of the Company;

shall not exceed 20 per cent. of the aggregate nominal amount of the share capital
of the Company in issue at the date of the passing of this resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company following
the passing of this resolution; and

0O
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(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-Laws of the Company or any applicable
law to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied
by an ordinary resolution of the members of the Company in general meeting.

“Rights Issue” means an offer of Shares, or an offer of warrants, options or other
securities giving rights to subscribe for Shares, open for a period fixed by the
Directors to holders of Shares on the Register of Members of the Company on a
fixed record date and, where appropriate, the holders of other equity securities of the
Company entitled to be offered therein, in proportion to their then holdings of such
Shares or other equity securities (subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws of, or
the requirements of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

8.  As special business, to consider and if thought fit, pass the following resolution as an
ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (b) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all powers of the Company to repurchase its
Shares, subject to and in accordance with all applicable laws and/or requirements of
the Listing Rules be and is hereby generally and unconditionally approved;

the aggregate nominal amount of Shares which may be repurchased by the Company
pursuant to the approval in paragraph (a) above during the Relevant Period should
not exceed 10 per cent. of the aggregate nominal amount of Shares in issue at the
date of the passing of this resolution and the said approval shall be limited
accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until the earliest of:

(i) the conclusion of the next annual general meeting of the Company following
the passing of this resolution; and

(ii) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-Laws of the Company or any applicable
law to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied
by an ordinary resolution of the members of the Company in general meeting.”

10
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9. As special business, to consider and if thought fit, pass, with or without amendments, the
following resolution as an ordinary resolution:

“THAT, subject to the passing of the resolutions 7 and 8 above, the general mandate
granted to the Directors to exercise the powers of the Company to allot, issue and deal
with additional Shares pursuant to resolution 7 above be and is hereby extended by the
addition thereto of an amount representing the aggregate nominal amount of Shares
repurchased by the Company under the authority granted pursuant to resolution 8 above,
provided that such amount of Shares so repurchased shall not exceed 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue at the date of the
passing of this resolution.”

By Order of the Board
Vera Leung
Company Secretary

Hong Kong, 21 April 2005

As at the date hereof, the Board comprises Mr. Kuok Khoon Ean (Chairman), Mr. Roberto V.
Ongpin (Deputy Chairman), Mr. Ronald J. Arculli®, Tan Sri Dr. Khoo Kay Peng, Ms. Kuok Hui
Kwong, Mr. Peter Lee Ting Chang”, Dr. The Hon. David Li Kwok Po” and Mr. Robert Ng Chee
Siong.

Independent Non-executive Director
Notes:

(1) A member entitled to attend and vote at the above meeting is entitled to appoint a proxy or proxies to attend
and vote in his or her stead and any such member who is a holder of two or more shares in the Company is
entitled to appoint more than one proxy to attend and vote in his or her stead. A proxy need not be a member
of the Company. In the event that a member appoints more than one proxy, on a show of hands, all such proxies
shall collectively have one vote unless otherwise provided for in the Bye-Laws of the Company.

(2)  The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised.

(3)  Where there are joint registered holders of any share, any one of such persons may vote at the above meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than
one of such joint holders be present at the meeting personally or by proxy, that one of the said persons so
present whose name stands first on the register of members of the Company in respect of such share shall alone
be entitled to vote in respect thereof. Several executors or administrators of a deceased member in whose name
any share stands will for this purpose be deemed joint holders thereof.

(4)  To be valid, the form of proxy together with the power of attorney or other authority (if any) under which it
is signed or a notarially certified copy thereof must be lodged at Morning Post Centre, 22 Daj Fat Street, Taj
Po Industrial Estate, New Territories, Hong Kong as soon as possible and, in any event, not less than 48 hours
before the time appointed for the holding of the above meeting. Completion and deposit of the form of proxy
will not preclude a member from attending and voting in person at the above meeting if the member so wishes.

(5)  The register of members of the Company will be closed from Thursday, 19 May 2005 to Tuesday, 24 May 2005,
both dates inclusive, during which period no transfer of shares will be effected. All transfers accompanied by
the relevant share certificates must be lodged with the Company’s Hong Kong Branch Share Registrars,
Computershare Hong Kong Investor Services Limited of Room no. 1712-1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Hong Kong, not later than 4:00 p.m. on Wednesday, 18 May 20035 so as to qualify for
the proposed final and special dividend distribution and attending the above meeting.

(6) Members of the Company are advised to read the circular to shareholders dated 21 April 2005 which contains
information concerning the resolutions to be proposed in this notice.
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This explanatory statement relates to resolution 8 proposed to be passed at the Annual
General Meeting, which is an ordinary resolution to grant the Directors a general mandate to
repurchase Shares through the Stock Exchange. It contains all the information required
pursuant to Rule 10.06(1)(b) of the Listing Rules to be given to the Shareholders to enable
them to make an informed decision on whether to vote for or against such ordinary resolution.

1. Share Repurchase Proposal

Under the Listing Rules, all the Shares proposed to be repurchased by the Company shall
be fully paid up. All proposed repurchase of shares by a company with a primary listing on the
Stock Exchange must be approved in advance by an ordinary resolution, either by way of
general mandate or by specific approval of a specific transaction.

As at the Latest Practicable Date, the share capital of the Company in issue comprised
1,560,945,596 Shares. Assuming no Shares are issued or repurchased before the Annual
General Meeting and the ordinary resolution authorising the Directors to repurchase Shares is
passed at the Annual General Meeting, up to 156,094,559 Shares representing 10 per cent. of
the share capital of the Company in issue as at the date of the passing of the resolution may
be repurchased by the Company during the period from the date of the passing of the resolution
until the conclusion of the next annual general meeting of the Company or the expiration of the
period within which the next annual general meeting of the Company is required by the
Bye-Laws of the Company or any applicable law to be held or the revocation or variation of
the resolution by an ordinary resolution of the Shareholders in general meeting, whichever is
the earliest.

2. Reasons for Repurchase

The Directors believe that it is in the best interests of the Company and the Shareholders
to have a general authority from Shareholders to enable the Directors to repurchase Shares in
the market. Such repurchase may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value of the Company and its assets and/or
its earnings per Share and will only be made when the Directors believe that such repurchase
will benefit the Company and the Shareholders.

3. Funding of Repurchase

Under the Listing Rules, repurchases of Shares by the Company must be funded out of
funds legally available for the purpose. The Company may only apply funds legally available
for such purpose in accordance with its Memorandum of Association and Bye-Laws and the
applicable laws of Hong Kong and Bermuda.

It 1s presently proposed that any repurchase of Shares would be paid out of capital paid
up on the repurchased Shares, the profits of the Company which would otherwise be available
for dividend, the Company’s share premium account and/or its contributed surplus account.
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In addition, on the basis of the consolidated financial position of the Company as at 31
December 2004 (being the date to which the latest published audited financial statements of the
Company have been made up), the Directors consider that the exercise in full of the share
repurchase mandate might have a material adverse impact on the working capital position of
the Company as compared with its position as at 31 December 2004. No repurchase would be
made in circumstances that might have a material adverse impact on the working capital or
gearing position of the Company (as compared with the position disclosed in the latest
published audited financial statements) unless the Directors considered that such repurchases
were in the best interests of the Company notwithstanding such material adverse impact.

4. General

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules) has any present intention, in
the event that the resolution to grant the Directors a general mandate to repurchase Shares is
approved by Shareholders, to sell any Shares to the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to make repurchases pursuant to the
share repurchase mandate in accordance with the Listing Rules and the applicable laws of
Bermuda.

If, as a result of the exercise of the power to repurchase Shares pursuant to the share
repurchase mandate, a Shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition and may give rise to an obligation to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the Company was informed that Kerry Group Limited
{(through its subsidiaries and controlled corporations) held an aggregate of 596,068,000 Shares,
representing approximately 38.19 per cent. of the total share capital of the Company in issue.
Subject to the granting of a waiver from the Executive Director of the Corporate Finance
Division of the Securities and Futures Commission, any increase in shareholdings in the
Company which is outside the 2% creeper as specified in Rule 26.1 of the Takeovers Code will
give rise to an obligation to make a mandatory offer for the Company under Rule 26 of the
Takeovers Code. In the event of the Directors exercising in full the power to repurchase Shares
under the mandate, the aggregate shareholdings of Kerry Group Limited and/or its concert
parties (hereinafter collectively referred to as “Kerry Group”) may be increased by more than
2%. If so, this may give rise to an obligation on the Kerry Group to make a mandatory offer
under Rule 26 of the Takeovers Code.

Save as aforesaid, the Directors are not aware of any consequence that would arise under
the Takeovers Code and the Hong Kong Code on Share Repurchases in the event of the exercise
of the power to repurchase Shares pursuant to the share repurchase mandate.

No connected person (as defined in the Listing Rules) has notified the Company that he
has a present intention to sell Shares to the Company, or has undertaken not to do so in the
event that the Company is authorised to make repurchases of the Shares.
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5. Share Repurchases made by the Company

The Company has made no repurchase of its Shares (whether on the Stock Exchange or
otherwise) in the past six months prior to the Latest Practicable Date.

6. Share Price

The highest and lowest prices at which the Shares have traded on the Stock Exchange in
each of the 12 months prior to the printing of this explanatory statement were as follows:

Highest Lowest

Year Month Traded Price Traded Price
(HK$) (HKS)

2004 April 3.575 3.075
May 3.300 2.775

June 3.250 2.850

July 3.350 3.050

August 3.200 2.800

September 3.525 3.000

October 3.425 2.925

November 3.425 3.050

December 3.550 3.150

2005 January 3.650 3.175
February 3.725 3.500

March 3.600 3.350




" APPENDIX 3 DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Biographies of and interests in Shares held by Directors proposed to be re-elected at the
Annual General Meeting:

1. Mr. Kuok Khoon Ean

Mr. Kuok Khoon Ean, aged 49, joined the Board in October 1993 and was appointed
Chairman in January 1998. Mr. Kuok became an Executive Director in January 2000 and
assumed the role of Executive Chairman in August 2000. He is a director of various
subsidiaries of the Company and also a director of Kerry Group Limited and Kerry Holdings
Limited, which are substantial shareholders of the Company. Mr. Kuok is also a director of The
Post Publishing Public Company Limited (whose shares are listed on the Thailand stock
exchange). In addition, Mr. Kuok was an independent non-executive Director of Phoenix
Satellite Television Holdings Limited (whose shares are listed on the Hong Kong Stock
Exchange) during the period from 5 June 2000 to 10 March 2005. Mr. Kuok is a graduate in
Economics from Nottingham University, UK.

As at the Latest Practicable Date, Mr. Kuok was interested in 340,000 Shares within the
meaning of Part XV of the Securities and Futures Ordinance representing approximately
0.022% of the share capital of the Company in issue. Currently, Mr. Kuok has a written service
contract in respect of his appointment as Executive Chairman of the Company. In the service
contract, Mr. Kuok is entitled to a basic salary of HK$220,000 per month, housing allowances
up to HK$150,000 per month and an annual discretionary bonus. The appointment has no
specified term and the service contract may be determined by either the Company or Mr. Kuok
with three months’ notice. Mr. Kuok informed the Company that, with effect from 1 April 2003,
he would waive his entitlements to basic salary and housing allowances until he informs the
Company otherwise. No discretionary bonus was paid to Mr. Kuok in the years 2003 and 2004.
As at the Latest Practicable Date, Mr. Kuok was still waiving his said entitlements. Under the
proposed new Bye-Law 99 of the Company (if the same is approved by Shareholders at the
Annual General Meeting), Mr. Kuok will be subject to retirement by rotation and eligible for
re-election at the Company’s annual general meeting every three years.

Mr. Kuok is the brother of Ms. Kuok Hui Kwong, a Director of the Company. Other than
the aforesaid, Mr. Kuok does not have any relationship with any other Directors, senior
management, substantial shareholders or controlling shareholders of the Company.

2.  Mr. Ronald J. Arculli

Mr. Ronald J. Arculli, GBS, CVO, OBE, JP, aged 66, an Independent Non-executive
Director, joined the Board in June 1996. Mr. Arculli is a practising solicitor and was an elected
member of the Legislative Council until the end of the legislative session at the end of June
2000. He had served on the Legislative Council and the Provisional Legislative Council since
1988, representing the Real Estate and Construction functional constituency since 1991.
Mr. Arculli has served, and continues to serve, on numerous Government committees and
advisory bodies. He is Chairman and a Steward of The Hong Kong Jockey Club. Mr. Arculli
is also an independent non-executive director of Hang Lung Properties Limited, HKR
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International Limited, Sino Hotels (Holdings) Limited, Sino Land Company Limited and Tsim
Sha Tsui Properties Limited; and a non-executive director of Hongkong Electric Holdings
Limited and Hutchison Harbour Ring Limited. The shares of all the aforesaid companies are
listed on the Hong Kong Stock Exchange.

As at the Latest Practicable Date, Mr. Arculli did not have any interest in any Shares
within the meaning of the Securities and Futures Ordinance. The Company has given a letter
of appointment to Mr. Arculli pursuant to which Mr. Arculli is appointed for a term
commencing on 29 May 2002 (the date of his latest re-election as Director of the Company)
and ending at the conclusion of the Annual General Meeting. In 2004, Mr. Aruclli was entitled
to a Director’s fee of HK$100,000 per annum and Director’s emolument of HK$100,000 and
HK$50,000 per annum for serving on the Audit Committee and Remuneration Committee,
respectively which were fixed by the Board of Directors pursuant to the authority granted by
the Shareholders at the Company’s annual general meeting. Under the proposed new Bye-Law
99 of the Company (if the same is approved by Shareholders at the Annual General Meeting),
Mr. Arculli will be subject to retirement by rotation and eligible for re-election at the
Company’s annual general meeting every three years.

Other than in his capacity as a Director of the Company, Mr. Arculli does not have any
relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company.

3. Tan Sri Dr. Khoo Kay Peng

Tan Sri Dr. Khoo Kay Peng, aged 66, was appointed a Director in 1994. Tan Sri Dr. Khoo
is the Chairman and Chief Executive of The MUI Group, which is a business corporation with
diversified operations in the Asia Pacific, the United States of America (“USA”) and the United
Kingdom (“UK”). He is also the Chairman of Laura Ashley Holdings plc, UK (whose shares
are listed on the London stock exchange), Corus Hotels plc, UK, Morning Star Resources
Limited (whose shares are listed on the Hong Kong Stock Exchange) and a director of The
Bank of East Asia, Limited, Hong Kong (whose shares are listed on the Hong Kong Stock
Exchange). He is a trustee of the Regent University, Virginia, USA and a board member of
Northwest University, Seattle, USA. Tan Sri Dr. Khoo also serves as a Council Member of the
Malaysian-British Business Council and the Malaysia-China Business Council. Previously, Tan
Sri Dr. Khoo had served as the Chairman of the Malaysian Tourist Development Corporation
(a Government Agency), the Vice Chairman of Malayan Banking Berhad (Maybank) and a
trustee of the National Welfare Foundation.

As at the Latest Practicable Date, Tan Sri Dr. Khoo was interested in 87,119,145 Shares
within the meaning of the Securities and Futures Ordinance representing approximately
5.581% of the share capital of the Company in issue. The Company has given a letter of
appointment to Tan Sri Dr. Khoo pursuant to which Tan Sri Dr. Khoo is appointed for a term
commencing on 29 May 2002 (the date of his latest re-election as Director of the Company)
and ending at the conclusion of the Annual General Meeting. In 2004, Tan Sri Dr. Khoo was
entitled to a Director’s fee of HK$100,000 per annum which was fixed by the Board of




'APPENDIX 3 DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Directors pursuant to the authority granted by the Sharcholders at the Company’s annual
general meeting. Under the proposed new Bye-Law 99 of the Company (if the same is approved
by Shareholders at the Annual General Meeting), Tan Sri Dr. Khoo will be subject to retirement
by rotation and eligible for re-election at the Company’s annual general meeting every three
years.

Other than in his capacity as a Director of the Company, Tan Sri Dr. Khoo does not have
any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

4. Mr. Robert Ng Chee Siong

Mr. Robert Ng Chee Siong, aged 52, joined the Board in May 2004, Mr. Ng is an
Executive Director of Sino Land Company Limited since 1981 and Chairman since 1991, and
was called to the Bar in 1975. He has been actively engaged in property investment and
development in Hong Kong during the last 29 years. Mr. Ng is Chairman of the boards of Sino
Land Company Limited (whose shares are listed on the Hong Kong Stock Exchange) and its
holding company Tsim Sha Tsui Properties Limited (whose shares are listed on the Hong Kong
Stock Exchange), which are in the business of property investment and development. In
addition, Mr. Ng is also a director and shareholder of Boswell Holdings Ltd and its subsidiaries
and associated corporations which are also in the business of property investment and
development. Mr. Ng is also Chairman of Sino Hotels (Holdings) Limited (whose shares are
listed on the Hong Kong Stock Exchange), a director of Yeo Hiap Seng Limited (whose shares
are listed on the Singapore stock exchange) and an independent non-executive director of The
Hongkong and Shanghai Hotels, Limited (whose shares are listed on the Hong Kong Stock
Exchange).

As at the Latest Practicable Date, Mr. Ng did not have any interest in any Shares within
the meaning of the Securities and Futures Ordinance. The Company has given a letter of
appointment to Mr. Ng pursuant to which Mr. Ng is appointed for an initial term commencing
on 24 May 2004 and ending at the conclusion of the Annual General Meeting. In 2004, Mr. Ng
was entitled to a Director’s fee of HK$60,656 which was fixed by the Board of Directors
pursuant to the authority granted by Shareholders at the Company’s annual general meeting.
Under the proposed new Bye-Law 99 of the Company (if the same is approved by Shareholders
at the Annual General Meeting), Mr. Ng will be subject to retirement by rotation and eligible
for re-election at the Company’s annual general meeting every three years.

Other than in his capacity as a Director of the Company, Mr. Ng does not have any
relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company.
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Bye-Law 70 of the Bye-Laws sets out the procedures by which Shareholders may demand
a poll:

At any general meeting, a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is demanded (before or on the declaration of the results of the
show of hands or on the withdrawal of any other demand for a poll). A poll may be demanded
by:

(i) the chairman of the meeting;

(ii) at least three Shareholders present in person or by a duly authorised corporate

representative or by proxy for the time being entitled to vote at the meeting;

(iii) any Shareholder or Shareholders present in person or by a duly authorised corporate
representative or by proxy and representing not less than one-tenth of the total
voting rights of all the Shareholders having the right to vote at the meeting; or

(iv) any Shareholder or Shareholders present in person or by a duly authorised corporate
representative or by proxy and holding shares in the Company, conferring a right to
vote at the meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares conferring that

right.

Unless a poll be so demanded and the demand is not withdrawn, a declaration by the
chairman of the meeting that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour or against such

resolution.
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SCMP GROUP LIMITED w3 A BT | |

TATIGN AL

=l TEIC
SCMP %E E BE /l} Cik _ ) f“(inéb’raibﬁa«ed*iﬁléé‘rﬁfuda with- limited liability) (Stock Code 583)

Notlce of Annual General Meetlng

. Notlce la hafeby given that the Annual Generel Mebting of SCMP Group Limited - . (V) the exarclse of r|gms of aubscrlptlun linder tha' (srms ot any’’
- will be held at Henneasy Roaom, Level.7, Conrad Hong Keng, Pacltic Place, 88 . warrants issued by the Company: of . .
gﬁ::’:‘:::ﬂ}:&ﬁ K?n_g »on Wedneaday, 28 May 2008 at 11: o0 am. fot the (v). , any gceip dlvidend or similar Arrenqement pmvldlng rcy me
allotment of Shares In ileu of the.whale of part of a dividend
1. To teceive and consider the Audited Financial S(gtsmems and the on Shares in accordande with the Bye ngg of [hg cgmp,ny,
Dlractors’ Report and Auditors’ Report fof the ysdr anded 31 December " .
2004, K shall not excesd 20 per cent, of the aggregats rominal afount of ‘the’,
. shard'capitél of the Company lr\ lssue at the dats 01 trm paeslng of = v

2. To approve ths payment of a final and a specIal dlvldond dlsmbuuon Irom R {his resolution; and
. the contributad surpiue account, . . !
{d) - for.tha purpose of this. rasaluUcn. oo

3. To re-efect the !oHow|ng retiring Directors:
{8}~ MF: Kuok thon Ean as sxecutive. Dirsotor *Anlevant Perlod” means the perwd from the pnaalng of thig toabres
- resolution untl! the earllest of:. s

. tb) " -Mr. Rbnald ! Arculll de independent non-exécutive Dlrectur :
NGRS \the conclusian of the naxt annual gansrsl m"an al the ..

{¢) ** Tan &l Or. Khoo. Kay Petig as non-sxecutive Director” . - : Company téllowing the paseing of this résolution; and .
. {d} - Mr.Robert Ng Shes Siotig as nonsexecutive D(racrcr . ¥ :
4.~ ' To-guthorise-ths Board to fix-Directers’ fae.” - - . . . (H) the axplifation of the pafiad withtn which the next ennual
ganeral meeting of the Company Js required by the Eys Lawa
5. To re-appolint Prlcewatuhouslcoopers a6 . Auditors ang authurlue lhe . of the Company or any applicable faw to be hald; and
Board to fix thelr remuneration., s “ -+ {iify ."the date an which thé authority set dut In this.fasolution is 4 :
8. As spocial businesa, to conglder and if thought fit, pass, wnh or without , - .ravoked or variéd by an ordinary yuomnon afthe mambayg o' ¥
amendments, {he Q. as a speck al . : the Compeny In general mesting. - .
*THAT, with eMact from the conclusion of the Arnual Qeneral Meel!ng, the C : "R!ghtt ‘lseue” eans &n offer of Shares, or eh oﬂer of watrant
Bye-Laws of the Company be dméndsd:as follows:: : "~ dptions or other securities giving Hghts 1o subdcribe fot Shares, dpeti
{a) by addlng the following new Bye-Law 70A lmmadlale y after Bye-Law | . . B for g pariod fixed by the Diractors to hoidera of. Shares on the! .+
", Begister of Mambers of the Company on a lixed record daie anhd,
70A i t g &ny other p In theee Bye»Lawu It the | " where approptiate, the holdars of otRef aqulty securities of the

Chalrman of fhe maeting and/ar. the Diractors individuaily of . _ Company entitlad to be offeréd thereln, In proportion 1o their ihen
collactively hold préxies In taspact of 8hargs representihg 5 . ‘holdigs of such Shares or other aqiiity sdcufitios (subject to* !UCh
par cent, or more of the total voting rghts at a particular ' . ' b or ather-gre as the Directors may deam: - .
maating,-and. 1t oni a‘show of hands the maating vates in the ‘necessary or axpedient in relation to tractional entitiements cr havirg
opposite manner to that Instructed in those proxies, the regard to &hy restrictians or obligations under the jawsa of, of this -
Chaltmar of the mesting shall déemand a pol!; provided that If It v requirements-of any recoghisad regulatoty bad! of any slocky
ls eppareht to the Chairman of tha meeting from the total exchangs. In, any territory outside Hong Kong).

proxios held that a vole taken oh a poll will not feverse the 8:  As dpacial Busindss, to conaider and if thougnt tit, pass the following' . ,
vote taken on a show of-hands, then no poll shall ba required. resolutlon as an ordinary rasolution:
(b} by deleting Eya -Lew 99 In its entitety and replacing ft with the ' “THAT:
following: . .
; P ; (a)  subject to paragraph (b) below, the exercise by the Ditectors during
99, A) X ﬁ:;:‘;ya(?::gzre::::, r:':r:":'rnr;\’&':l:: ';v";.a,‘:;;:,a;}{‘:; or the Relevant Period (as harelnafter definad) of all powers of the .
. re-slacted. 9 Company to raputchase s Shares, subjsct to and in accordance N
with all applicable laws and/or requirements of the Listing Rules be
(8) At each annual genoral m"""ﬂ H the number of .and Ig hersby.generalty and unconditionally approved;. ...,
Diréctors retiring under Bye-Law 88(A) 5-less than one- N
third (or the numbsr. nearest one-third If the total number |. {b) -the aggregate nominal amount of Shares which may be repurchasod

by the Company pursuant to the approvel in paragraph (a) above
during the Relevant Period should not exceed 10 per cant. of the,. ..,
dggregéate nominal amount of Sharas In Issué at the date of the
passing of thig resolution.and the sald approval shali be l|m1|ed
Jaccordingly, and

of Diréctora Ja not three or & mulliple of three) ‘of thp
Diractors for. the time balrig, then additional Directérs
shall retire tiom otfice by rotation undar this ByesLaw
89(B)} to make up the ahorttall 80 that one-third (of the

number rigarest one-third If the total number of Directors | _ .. .. Becodingly, BRC . el
18 not ffiree or & muftiple of Wbe) of the Direclors will: @) Tor the purpose of this raselution, “Relsvant Pariod” means the.
retire at each annunl genaral maeting, The Diractors to period from the passing of this resolution untif the eariiest of: -
retirs unhder this Bys-Law 98(B) In avery ysar shall be . B .
those-who have been fongest in oftice since thelr last NG the conciusion of the next annual ganaral moanng of me o
alection or re-slaction but as between persons. who . Company following the passing of this ’°°°'""°" and’ .
bacains Directors on the sarne day shart (unless they . (i) - the expiration of the period within' which the' rext arriudl’
* otherwlse agrea b i bé by . genaral masting of tha Company Is raquired by the Bys-Lawa’ *
lot, N L . of the Company or any applicable.law to be held; and . .
€©) The fB!lﬂ"U Directars shall be sligibte for re-stection. {iif)  the date on which the authority sét aut in this resolution {s . . {852),2080° 8805
. The Company at dny general meeting at which any rovoksd or varied by 8n ordinary resolution of tho membaers of . i
Directors ratire may il the vacated offices. the Company in general meeting."
(¢] by adaing the following paragraph (mmsalately. attar Bye Law 100(1i) B
and(!a nhmber\ng exisling Byb-Laws 100(ill) ahd (Iv) a8 Bye-Lewa || - :'sd‘an;:s;;la’:!::‘zls:;n to consider and I{ thought m pass, with or without amenumenis 1he following resotution as an
10G(iv) and (v} respectively: .
“THAY, subject 16 the passing of the resolutions 7 and 8 abova, the genaral mandﬂ!e gramad 1o the Dirsctors lc exercise
o guch‘ ?lfc;% 3 ”‘“l”"’d wl rglre :_’Dm::fa at such masiing K the powers of the Company fo afiet, Insue and deaf with addi(lona{ Shates pursuant to resolutian 7 above be and s heraby .
y virtué of the provisions In Bye-Law 9B(A) extanded by thé addition therato of an amaunt representing the aggregate ndminal amount of Shares repurchesed by the
(d) by adding the following Bye-Law 104A imfedlately afier Bys-Law . Company under the authority granted pursuant to tesolution 8 above, provided that such amount of Shares so .
104; . - reputohased shall not exceed 10 per cent. ol the aggregate nominal amount of the share eap\tel of the Company In isgug
104A: The retirement of a Director shalt not have atfect untll the at the date of tha passing of 1hia resalution.” .
conctusion ol the maeeting, except whers a rasolution s passad gy Order of the Baard
10 elect some other person In the place of the ratiring Director. o A Vera Leung
or a redolution for hig re-aféction is put to the meeting and iost . - Compeny Secretary
.and, accordingly, & retiring Direstor who {8 re-electéd or' :
deamed to have besan ra-electsd will contlnue In office- wl(haut Hong Kong, 21 Aprl 2005
a break.”’ 44 at the dats hereo!, the Badrd comprises Mr. Kuck Khoon Ean (Chalrman), Mr: flobsrto V. Ongpin (Deputy Chalrman),
_" Mr. Ronald J. ArcullP, Tan.Srl Or. Khoo Kay Peng, Ms. Kuok Huf Kwong, Mr: Patsr Lew ng Chang’, " A '
7 :;:mfalﬁl:::‘::’,;Ir::r;cr::::;,::d !’ thaupht . pass lhe lollowlng : ) Dr The Hon. David.Li Kwok Po* and Mr. Robert Ng Chse Slong. ,
- "\Independent Non-exacutive Director
THAT: *
(a) @ aubjedi to paragreph (¢) below, the exarclse by the Dlrackcu during Notss: R - T .
-the Relsvant Perlod (au_hgrelnafrer detined) af all the powars of the (1) A memboer entitlod ta attend and votg at the above mesting Is #ntilled 10 appaint & proxy or proxles 10 atiand and vola in his or her-

stead and any such member who {8 a holder of two or.more shares In the Company i3 enmloe to appoint more Lhan ona proxy

n allot, [8sue and deal with additi { r rl
Campany to &l lssue oa) win & onel Shares or securities - attend and vota in RNs or ho! atead. A proxy naed nol be & member-of the Company. In N1 that's member BppoInts: mau 1hen

convert(bie into such Shares or oplions &7 warrants of simijar rights A
1o subscribe for any Sr\;lms and to maks or grent offers, agreemants ;)nn: g:;é:; B show of hands, all such proxles ghall collactively have one vote untess omovwm provided for in the Bye-Laws of
B la‘r;c‘!‘l:dp%(:n:n\zh‘!;:;ggd or ’“'9.'?‘ ‘:::"5 Shares to be allottad and (2) The (nstrument appolnting & proxy shall be In wrliing under the hand of the appointor or of his anomoy duly suthotiged In writing,* o
B Y, Yany SEE v . _ It the appaintor is @ corparation. alther under sasi ar under the hand of an oificer or attorasy du)y ruthorised.
. (8)  the epproval In paragraph (a) ebbve ahall sutharise the Direciors to (3)" ' Wherg théte are olnt registered holdsrs of any Bhars, any ona of such persoris may vote at'the bove masilng, bither parsénaily or :
make ar grant offefs, agresments and dptions during the Relevant by proxy, [n reapeci of, such share as If hu wera salely entitled thereto; but I more than oris‘of such Joint.hoders be prasant at ihe ME

irst on the-register of membara of the

Perlod which would or might require Shares to be aliotted and lsuued . mesting parsonally or by proxy, thet ona of the paracne S0 present whose name stands
tadmintetrators of &

during and/or after the end of tha Aetevant Pnr[od, Company (n respact.of such share shali alons be entitiad.to vote in respact thereof: Severai axecutor:

(¢} 1he dgpregate nominal amount of Shares allotsd or agroed decaased membar in whosa name any share stands will for this purpoas be degmad.|eint holders thereo!. .
(4) - .'To ba valig, the farm of proxy fogather with lhe powef of attorney of othor ‘authorlt (I( any) under which It ls #igned or a notarlaily
conditionally or uncondltionally 16 e allotted by the Cirectors T e Mormag Best Bémtra, 51 Dal e Strony, Tal P Indoaial Esteto. New Tarloriss, Hong

pursuant to the app.;ovel in paragraphs (a) and (b abavs akherwlae . Kong as soon as possible and, in any event, not lass than 48 hours boror- the time appalatad for the holding of the ebova moating,
then purauant to of In consequence cf: . Complation and dapasit of e tarm of ptoxy will not precluda a membar trom attending and voting In person at the adove meeting if
[{)] a Rights 1ssue (ae harelnatter defined)! 67 * * N [ © |, the membar'sc wishes; - -
{Hy the exarcise of the conversioh rights under mg tarms of any. (B) ** Tha reglster o! members of the Company wili be clouad from Thursday, 19 May 2008 to Tussday, 24 May 2005, both dates *
securities which are convertible into Shares; ot ‘-~ -Inclusive, during which parlod no tranafer of shares wlill be aftected.iAll tranafers accompanied D(( the relevani share certificatas
| must be lodged with the Campeny's Hong Kong Branch Shars Regmrer- Computarshare Hong Konig Investor Sarvicas Limited of
(1) any option scheme or similar arrengement for the ime being /[ Room no. 1712-1718, 17th Floor, Hopawell Centre, 183 Queern’a.Road East, Hong Kong, not later than 4:00 f.M. on Wednoeday, 18
*  adopted for the grant or {ssue to officara and/or employess of May 2005 80 &3 to quality for the proposed final. and spaciel dividend distribution and attending the sbove muulng »
the Compeny and/ar any of Its subsidlaries of Shares of rights {8) _ Mambers ol Ihn Company aro edvuod to read the circuler to shareholdara dated 21 April 2008 which contatna information
10 aequire Shares; or In this notice. X

*  Fer laentification purpose only
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